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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT NO. 2372. LISTED JUNE 12, 1969. 
1,040,000 Common Shares without nominal or 
par value of which 40,000 are subject 
to issuance. 


Stock Symbol “VCS”. 
Post Section 9.1. 
Dial Quotation No. 1307. 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


VILLACENTRES LIMITED 


Incorporated under the laws of the Province of Alberta by Certificate of Incorporation dated 

December 24, 1968, under the name Villa Holdings Ltd. The name of the Company was changed 

to Villacentres Limited as evidenced by a Certificate of the Registrar of Companies for the 
Province of Alberta dated March 21, 1969. 


COMMON SHARES WITHOUT NOMINAL OR PAR VALUE 
(transferable in Halifax, Montreal, Toronto, Calgary and Vancouver) 


CAPITAL SECURITIES 


ISSUED AND 
AUTHORIZED OUTSTANDING TO BE LISTED 


SHARE CAPITAL 


—as of June 4, 1969 
Common Shares without nominal or par value (1) __.... 2,000,000 1,002,300 1,040,000 


FUNDED DEBT 
—as of February 28, 1969 (2) 


Promissory notes (3) .... ae an Apis ave $ 69,150 None 
Mortgages (4) ae peas a Se A. 1,699,806 None 
Notes: 


(1) For particulars as to Common Shares reserved for issuance pursuant to options and escrowed shares 
see pages 9 and 10 of the attached Prospectus. 


(2) For breakdown as of January 1, 1969 see notes to Financial Statement on page 14 of the attached 
Prospectus. 


(3) Secured in part by chattel mortgages on furniture and equipment. 


(4) The Company has in addition a commitment for a first mortgage of $900,000 in respect of a home 
presently under construction in the Bayview area of Toronto. 


if APPLICATION 


VILLACENTRES LIMITED (hereinafter called the ‘“Company”) hereby makes application for the 
listing on The Toronto Stock Exchange of 1,040,000 Common Shares without nominal or par value in the 
capital stock of the Company of which 1,002,300 have been issued and are outstanding as fully paid and non- 
assessable. Of the outstanding Common Shares, 2,300 were issued pursuant to employee stock options as des- 
cribed below. Particulars of such options are as follows: 


Underwriter’s stock option at $6.00 per share expiring April 30, 1971 (See page 


10 of the attached Prospectus under the heading “Plan of Distribution”) .... 15,000 
Employees’ stock options granted and to be granted (See page 9 of the attached 
Prospectus under the heading “Options to Purchase Securities” ms oe eS O00 


40,000 


Ze REFERENCE TO PROSPECTUS 


Reference is made to the attached Prospectus issued by the Company under date of April 17, 1969 with 
respect to the offering of 200,000 Common Shares without nominal or par value, a copy of which Prospectus is 
hereby incorporated in this.application and made part thereof. 


35 INCORPORATION 


The Company was incorporated under the laws of the Province of Alberta by Certificate of Incorporation 
dated December 24, 1968 under the name Villa Holdings Ltd. with an authorized capital of 20,000 Common 
Shares without nominal or par value issuable for a consideration not to exceed in the aggregate $20,000. The 
name of the Company was changed to Villacentres Limited as evidenced by a Certificate of the Registrar of 
Companies for the Province of Alberta dated March 21, 1969. By Certificates of the Registrar of Companies 
dated March 12, 1969 the Company was converted to a public company and the authorized share capital was 
increased to consist of 2,000,000 Common Shares without nominal or par value, issuable for a consideration not 
to exceed in the aggregate $10,000,000. 


4, SHARES ISSUED DURING PAST TEN YEARS 
Number Amount Total 
of Shares Realized Amount 
Date of Issue Issued Per Share Realized Purpose of Issue 
January 1, 1969 800,000 $ .44 So 552,000 For cash in order to acquire assets 


as described under the heading “In- 
terest of Management and Others” 
on page 7 of the attached Prospec- 
tus. 

May 14, 1969 200,000 5.64 1,128,000 For cash for the purposes set out 
under the heading “Use of Pro- 
ceeds” on page 10 of the attached 
Prospectus 

June 4, 1969 2,300 5.64 12,972 For cash pursuant to the exercise of 
employee stock options referred to 
under the heading “Options to Pur- 
chase Securities” on page 9 of the 
attached Prospectus 


> OPINION OF COUNSEL 
Messrs. Fraser & Beatty, 320 Bay Street, Toronto 105, Ontario are filing in support of this application an 
opinion by Messrs. Howard, Moore, Dixon, Mackie & Forsyth, 600-6th Avenue S.W., Calgary, Alberta, Coun- 
sel for the Company, stating that (i) the Company is duly incorporated and is a valid and subsisting company 
under the laws of the Province of Alberta, and (ii) the authorized capital of the Company is 2,000,000 Common 
Shares without nominal or par value of which 1,002,300 have been issued and are outstanding as fully paid and 
non-assessable. 


6. LISTING ON OTHER STOCK EXCHANGES 


Theer are no securities of the Company listed on any other exchanges. 


Ui: STATUS UNDER THE SECURITIES ACTS 


The offering of 200,000 Common Shares without nominal or par value in the Company was qualified for 
sale to the public in all provinces of Canada in April of 1969. 


8. FISCAL YEAR 
The fiscal year of the Company ends on December 31st of each year. 


9: ANNUAL MEETINGS 


The Articles of Association of the Company provide that the directors may summon an annual general 
meeting of the Company at such time and place as they determine. There has been no annual meeting as of 
June 4, 1969. 


10. HEAD OFFICE 
The head office of the Company is located at 1147-17th Avenue S.W., Calgary, Alberta. 


I. TRANSFER FEE 


No fee is charged on stock transfers other than the customary Government stock transfer tax. 
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This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered. 
A copy of this prospectus has been filed with the Registrar of Companies of the Province of Alberta. 
New Issue 


200,000 Common Shares 


without nominal or par value 


VILLACENTRES LIMITED 


The 200,000 Common Shares offered by this prospectus are authorized but unissued shares being 
acquired from the Company. There is at present no market for the Common Shares of the Company 
and the price for this offering was determined by negotiation between the Company and the Underwriter. 


An application has been made to The Toronto Stock Exchange to list the Common Shares of the 
Company. Acceptance of such application will be subject to the filing of required documents and evi- 
dence of satisfactory distribution, both within 90 days. 


Price to Underwriting Proceeds to the 
Public Discount (1) Company (2) 


$6.00 $0.36 $5.64 
$1,200,000 $72,000 $1,128,000 


(1) In addition the Company is to grant an option to the Underwriter to purchase 15,000 
Common Shares as referred to under the heading “Plan of Distribution”. 


(2) Before deduction of expenses of issue payable by the Company estimated at $50,000. 


THESE SECURITIES MAY BE REGARDED AS SPECULATIVE 


Before the completion of this financing the tangible book value of the outstanding Common Shares 
of the Company was $.44 per share. Upon completion of the financing the Common Shares will have 
a tangible book value of $1.48 per share. Based on a price of $6.00 per share purchasers are therefore 
suffering an immediate dilution in the book value of their shares equal to $4.52 per share and accord- 
ingly these securities may be regarded as speculative. Reference is also made to the heading “Plans 
for Expansion” on page 6. 


We, as principals, offer these 200,000 Common Shares if, as and when issued and accepted by us, 
subject to prior sale and subject to the right to reject any application in whole or in part and to with- 
draw this offer at any time without prior notice. It is expected that definitive share certificates will be 
available for delivery on or about May 7, 1969. 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY 
WAY PASSED UPON THE MERITS OF THE SECURITIES OFFERED HEREUNDER AND 
ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 


The attention of purchasers in the Provinces of Alberta, Manitoba, Ontario and Saskatchewan of any 
of the securities offered by this prospectus which are offered in such Provinces is drawn to certain 
statutory provisions which permit such purchasers in certain events and subject to certain conditions 


(a) to withdraw from any agreement of purchase if written or telegraphic notice evidencing the 
intention of the purchaser not to be bound by the agreement of purchase is received by the 
vendor or his agent not later than midnight on the second business day after the final prospectus 
or amended final prospectus is received or deemed to be received by the purchaser or his agent; 
and 


(b) to rescind the agreement of purchase by institution of legal proceedings within ninety days from 
the date of receipt or deemed receipt of the final prospectus or an amended final prospectus by 
the purchaser or his agent or the date of the agreement of purchase, whichever is later, if such 
prospectus or amended prospectus, as of the date of receipt or deemed receipt, contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement contained therein not misleading in the light of the circumstances in which it 
was made. 


The full text of such provisions is contained in Sections 63 and 64 of The Securities Act, 1967 
(Alberta), of The Securities Act, 1968 (Manitoba) and of The Securities Act, 1966 (Ontario) and in 
Sections 70 and 71 of The Securities Act, 1967 (Saskatchewan). 


The attention of purchasers in the Province of British Columbia of any of the securities offered by 
this prospectus which are offered in such Province is drawn to Sections 61 and 62 of the Securities Act, 


1967 (British Columbia) which provide in effect that, where a security is offered to the public in the 
course of primary distribution, 


(a) a purchaser has the right to rescind a contract for the purchase of a security, while still the 
owner thereof, if a copy of the last prospectus, together with financial statements and reports, 
as filed with the British Columbia Securities Commission, was not delivered to him or his 
agent prior to delivery to either of them of the written confirmation of the sale of the securities. 
Written notice of intention to commence an action for rescission must be served on the 
person who contracted to sell within 60 days of the date of delivery of the written confirmation, 
but no action shall be commenced after the expiration of three months from the date of 
service of such notice; and 


(b) a purchaser has the right to rescind the agreement of purchase by institution of legal proceedings 
within ninety days from the date of receipt or deemed receipt of the final prospectus or an 
amended final prospectus by the purchaser or his agent or the date of the agreement of pur- 
chase, whichever is later, if such prospectus or amended prospectus, as of the date of receipt 
or deemed receipt, contains an untrue statement of a material fact or omits to state a material 
fact necessary in order to make any statement contained therein not misleading in the light of 
the circumstances in which it was made. 


Reference is made to the last mentioned Act for the complete text of the provisions under which the 
foregoing rights are conferred. 


The fiscal year of the Company ends on December 31st of each year. 


Me ANNUAL MEETINGS 


_ The Articles of Association of the Company provide that the directors may summon an annual general 
Se of the Company at such time and place as they determine. There has been no annual meeting as of 
une 4, 1969. 


10. HEAD OFFICE 
The head office of the Company is located at 1147-17th Avenue S.W., Calgary, Alberta. 


Lt: TRANSFER FEE 


No fee is charged on stock transfers other than the customary Government stock transfer tax. 
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THE COMPANY 


Villacentres Limited (the “Company”) was incorporated under the laws of the Province of Alberta 
by Certificate of Incorporation dated December 24, 1968 under the name of Villa Holdings Ltd. The 
name of the Company has been changed to Villacentres Limited as evidenced by Certificate of the 
Registrar of Companies for the Province of Alberta dated March 21, 1969. By Certificates of the 
Registrar of Companies dated March 12, 1969, the Company was converted to a public company and 
the authorized share capital was altered so as to consist of 2,000,000 Common Shares without nom- 
inal or par value. As of January 1, 1969, the Company acquired all of the business and assets and 
assumed all the liabilities of three individual partnerships (the “‘predecessors”), particulars of which 
are set forth under the heading “Interest of Management and Others” on page 7. 

The predecessors were engaged in the development and operation of nursing homes providing super- 
vised accommodation and nursing services primarily for elderly people. The Company is continuing the 
operations of the predecessors and presently owns and operates three nursing homes, one in Calgary, 
Alberta, one in Metropolitan Toronto, Ontario and one in Sydney, Nova Scotia. Since the commence- 
ment of operations in 1964, the aggregate accommodation has increased from 148 beds to the present 
rated level of 470 beds. The address of the Company’s head and principal office is 1147 - 17th Avenue, 
S.W., Calgary, Alberta. 


THE NURSING HOME INDUSTRY 
Types of Facilities 
In general, there are three major types of accommodation providing custodial care for persons re- 
quiring medical or nursing attention. These facilities are general hospitals, specialized convalescent 
hospitals and nursing homes. 


The general hospitals provide active medical treatment for patients requiring regular care under 
continuing medical supervision. The convalescent hospitals provide specialized treatment under a 
medical restoration and rehabilitation programme. The nursing homes fundamentally provide supervised 
accommodation and general nursing care although the type of care offered by a modern, well-equipped 
nursing home is, in many cases, similar to that given by the convalescent hospitals. Services offered by 
nursing homes include normal care for ambulant patients who are largely capable of taking care of 
themselves, personal or specialized care for senile or convalescent patients requiring part-time bed care 
and nursing skill care for persons who are mainly bed-ridden but do not require hospitalization. 


One other type of accommodation available for the care of long-term residents is the retirement 
home, where personal services are provided for those who do not require special medical or nursing at- 
tention. 


Demand for Nursing Homes 


The shortage of suitable nursing home facilities has tended to cause a back-up of nursing home cases 
into the general and convalescent hospitals. As a result, hospital beds are occupied by patients who do 
not require active treatment but, because of the lack of other facilities, must stay at greater public and 
personal expense in these higher cost treatment centres. An example of the cost structure is indicated 
in the Dominion Bureau of Statistics data of 1966, which recorded in Canada the expense per patient-day 
of care in public general hospitals of $38.56 and in chronic, convalescent and rehabilitative hospitals of 
$17.94 as compared with the average revenue per bed day for the nursing homes now operated by the 
Company of $7.88 in 1966. In its report dated February 2, 1966, the Special Committee of the Senate 
on Aging expressed concern over the shortage of proper nursing home beds and the following is an 
extract from this report: 


“The evidence received by the Committee emphasized the extreme shortage there is in Canada of 
facilities designed and equipped to meet the needs of long-term patients. On one hand, we are told that 
many long-term patients are in hospital when all they need is skilled nursing home care. On the other 
hand, we learned that lack of nursing homes is causing the bedridden to be placed in municipal homes 
for the aged which are unable to provide for them properly”. 
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In Canada, with the continuing demand for suitable general and specialized hospital facilities, 
capital expenditures by governments have been primarily in this sector and the nursing home field has 
been left substantially to private operators including homes operated by various religious institutions. 
Currently, nursing homes are operating at a very high ratio of occupancy to bed day capacity and in 
many instances there is a waiting list of persons seeking admission. 


Population Trends 


Through the developments in modern medicine, average life expectancy has risen to a point where 
the age group of 65 years and over in Canada exceeds 1,600,000 persons. The Final Report of the 
Special Committee of the Senate on Aging indicates that both in absolute number and relative precentage 
to total population this group of persons has steadily increased over the years. This was reflected in data 
published by the Dominion Bureau of Statistics which shows that the age group of 65 years and over has 
increased as a percentage of the total population from 4.5% in 1911 to 7.6% in 1961 and according to 
the projection for the Royal Commission on Health Services this group is expected to account for ap- 
proximately 8% of the total population by 1971. 


The Department of Hospital Services for the Province of Alberta designated three beds per 1000 
of population as its goal under the Nursing Home Plan of 1964. Statistics on the number of nursing 
home beds available per 1,000 of population in the provinces where the Company is currently 
operating homes are as follows: 


No. of No. of Population* No. of 

Province Homes Beds (000) Beds per 
1,000 
Alberta 32 4,246 1,547 2.74 
Nova Scotia 23 862 763 ded 
Ontario 465 13,708 7,392 1.85 


*D.B.S. - Estimated Population for Canada, January 1, 1969. 


Source: D.B.S., Department of Health of Ontario, Department of Health of Alberta and 
Department of Health of Nova Scotia. 


OPERATIONS 


The Company’s three nursing homes provide a non-institutional atmosphere conducive to the 
physical and mental well-being of the resident. The buildings each consist of a single storey ranch style 
structure, attractively laid out and appointed, and located on spacious sites which allow for outdoor 
recreational and garden areas. The rooms resemble those of a motel or apartment rather than hospital 
units, although items of hospital equipment are available. Each of the homes offers private, semi-private 
and ward accommodation. Other facilities include dining, arts and crafts, and exercise therapy rooms as 
well as a chapel and a barber shop and beauty parlour. A number of conveniences for the aged have 
been provided in the homes such as hand rails down the corridors, specially designed bathroom equip- 
ment and the absence of steps. Television lounges with adjoining kitchenettes are available and can be 
used for entertaining friends and relatives. 


The residents receive personal care ranging from that of a supervisional and personal nature to that 
of constant skilled nursing attention. Services offered by the homes also include therapy, special diets, so- 
cial events and such other services as may be prescribed by the resident’s attending physician including 
the administration of drugs. The admission, treatment and discharge of residents from the nursing 
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homes are under the direction of the resident’s personal physician or in the case of welfare patients under 
the direction of the appropriate welfare department and its physicians. 


In addition to nursing care, the facilities provide a home-like, cheerful and friendly atmosphere 
with a diverse recreational programme in which the resident is encouraged to participate in the activities 
of the home as well as the community at large. In this way, the individual is able to partake of the 
social benefits of community living and maintain a relative state of dignity and independence as a 
resident of the nursing home. 


The growth in the operations of the three nursing homes now owned by the Company since their 
commencement of operations is indicated in the following table: 


Years ended December 31 1964 1965 1966 1967 1968 
Number of rated beds (at Dec. 31) .............. -148 148 300 470 470 
Available: bed days) <: 5. sverega eine ae eerie 35,816 54,020 58,670 159,627 164,700 
Occupancy. .bed ,.daysiag...7 5-5, Chee een rae 27,965 53,578 54,694 121,681 161,402 
Percentagevrate (of soccupancys seen 78.1% 99.2% 93.2% 76.2% 98.0% 
Gross Tevenue 3 rsh ae ee $217,000 $418,100 $431,200 $1,150,700 $1,740,300 
Profit before interest, depreciation and income taxes. . $ 34,800 $158,900 $ 90,400 $ 308,000 $ 721,200 
Net earnings (loss) — pro forma (page 13) .......... ($ 13,300) $ 52,300 ($ 6,700) $ 38,700 $ 229,200 


Per Bed Day of Occupancy: 


Gross JTEVeNUG RR eh ete ae oe $7.76 $7.80 $7.88 $9.46 $10.78 
Profit before interest, depreciation 

and ‘income taxes =) kee ee ee $1.24 $2.97 $1.65 $2.53 $ 4.47 
Net earnings’ Gloss) 22 .4..c8e Shs ca cc ee ees ($0.48) $0.98 ($0.12) $0.32 $ 1.42 


The percentage rate of occupancy in 1966 and 1967 was lower as a result of the commencement of 
operations of Spring Garden Villa in Sydney, Nova Scotia in December, 1966 and Guildwood Vila in 
Metropolitan Toronto in February, 1967. In establishing these two new homes it took approximately 12 
months in each case to reach an occupancy level of 95%. Start-up costs in establishing the nursing 
homes were expensed in the income statements forming part of this prospectus and no amount was 
capitalized. 


EMPLOYEES AND MANAGEMENT CONTRACT 


Each of the three nursing homes is supervised by an experienced full-time administrator under the 
direction of Nationwide Management Company referred to below. A staff operating on a 24-hour pro- 
fessional care basis is under the control of registered or graduate nurses who are responsible for the 
supervision of nursing care. As of December 31, 1968, the three nursing homes had 228 employees 
of whom 26 were registered or graduate nurses and 98 were nursing assistants. The balance consisted 
of administrative, dietary, housekeeping and maintenance personnel. 

Centralized management control of the nursing homes is carried out under contract by Nationwide 
Management Company (“Nationwide”) which through a telex system maintains constant communica- 
tion with each of the homes. The management services provided include all of the accounting, payroll 
and financial supervision of the operations. In addition to managing the day to day operations, Nation- 
wide prepares reports covering such factors as patient census and income and expenses which are uti- 
lized in formulating cost control data. Nationwide is also responsible for the establishing of new homes, 
which includes the purchase of suitable sites and the entering into of contracts for architecture, engin- 
eering, construction and equipping of new homes. 


Nationwide by an agreement made with the Company dated as of January 1, 1969 undertook 
for a period of three years to provide the above mentioned management services to the Company. The 
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compensation payable to Nationwide under this agreement is 35¢ per day for each rated bed day of 
capacity on existing nursing homes and in the case of new homes to be established a compensation of 
$1,000 per month from the commencement of construction until three months after completion and 
thereafter at the above rate of 35¢ per day per rated bed day of capacity. 


LEGISLATION AND RATE STRUCTURE 

Nursing homes are subject to provincial legislation. The operations of the Company are subject 
in Alberta to The Nursing Homes Act of 1964, in Ontario to The Nursing Homes Act, 1966 and in 
Nova Scotia to the Nursing Homes Act of 1965. One year renewable licences in Nova Scotia and 
Ontario have been issued to the Company in respect of the nursing homes in such provinces. The 
nursing home in Alberta has been approved under The Nursing Homes Act of 1964. In granting 
licences or approvals under the aforesaid Acts, consideration is given, amongst other things, to the 
physical building and equipment, the number and qualifications of the administrative personnel and 
nursing staffs and the types of nursing services which are available. 


In Alberta private nursing home operators receive with respect to each eligible patient a subsidy 
from the Alberta Government and the difference between this subsidy and the allowable rates charged 
by the Company is payable by the patient. In Nova Scotia approximately 85% of the Company’s nurs- 
ing home residents are provincial government welfare patients and the allowable rates charged by the 
Company for welfare cases are determined by negotiations with the Province. Although welfare pa- 
tients are subsidized in most Ontario municipalities, the Company at present has no welfare patients 
residing at Guildwood Villa in Metropolitan Toronto. There are no government regulations as to the 
rates charged by the Company for private patients in the Provinces of Nova Scotia and Ontario. 


PLANS FOR EXPANSION 
Preliminary research by the Company indicates that nursing homes are needed in many major ur- 
ban centres in Canada and the Company plans continued expansion of its operations along the lines of 
the Villa-type homes. 


Immediate plans for expansion call for the completion of a new 204-bed facility in Metropolitan 
Toronto, which will incorporate the latest innovations in the nursing home care field. A 4 acre site in the 
Bayview area of Metropolitan Toronto has been purchased and completion of construction of “Bayview 
Villa” is expected by December, 1969, with operations commencing shortly thereafter. The Company 
has a commitment for a first mortgage of $900,000 with respect to this proposed new home. In ad- 
dition, the Company has completed a survey of the need for nursing home care in Halifax, Nova 
Scotia and intends to construct a home having approximately a 200-bed capacity. The Company and 
the Department of Welfare in the Province of Newfoundland are currently carrying on discussions to 
determine the possibility of the Company commencing operations in such province. 


APPRAISAL 

As set out under the heading “Interest of Management and Others” on page 7, the Company 
acquired as of January 1, 1969 the three nursing homes described in this prospectus from three 
partnerships on the basis of book values for all assets except for depreciable properties which were 
acquired at their undepreciated capital cost values for income tax purposes which amount to approx- 
imately $630,000 less than the original cost of $2,329,000 thereof to the partnerships. 

By appraisal dated February, 1969, Mr. G.H.S. Dinsmore of Montreal Trust Company reported to 
Pitfield, Mackay, Ross & Company Limited that in his opinion the fair market value for the three nurs- 
ing home units was $5,260,000. This fair market value was determined after employing three methods 
of evaluation which were on income, comparative market value and gross sales multiple bases. Under 
a separate appraisal dated February, 1969, Mr. Dinsmore determined the depreciated replacement cost 
value of the fixed assets comprising the three nursing homes acquired by the Company to be 
$4,252,000 which together with the $217,000 cost of the land for the new home in the Bayview area of 
Metropolitan Toronto gives a total value of the fixed assets acquired by the Company of $4,469,000 
which is approximately $2,300,000 in excess of the cost values of such assets as carried on the Pro 
Forma Balance Sheets herein. 
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MANAGEMENT 
Directors and Officers 


The names and home addresses in full of the directors and officers of the Company, the positions 
and offices held by each, and the principal occupation of each during the past five years are as follows: 


Name and Home Address Office Principal Occupation 

Norman ‘Libin,J34). ean. Sinai on Chairman of the Board .......... Chairman of the Board of 
705 Devonshire House, and Director Domestic Finance Co. Ltd. 
Calgary, Alberta. 

eon Morton. Libin se 2 eee President, ange Directola a. wae President of Ranger Hold- 
1023 - 32nd Avenue S.W., ings Ltd., of Columbia Land 
Calgary, Alberta. Development Ltd. and of 

Domestic Finance Co. Ltd. 

Alvin Gerald Libiny vate. sts: Boys otto! Vice-President, Secretary-....... President of Balmon Hold- 
3623 - 13th Street S.W., Treasurer and Director ings Ltd. and Vice-Presi- 
Calgary, Alberta. dent of Domestic Finance 

Co. Ltd. 

Martin‘Cohosjy: out std . sea, Je ve Director! . Saiiiacioiiaen .oneint. Partner of Cohos, Delesalle 
928 Sifton Boulevard, and Evamy, Architects. 
Calgary, Alberta. 

Irving: Schwartz... 0. 2) see eee Director 1 >. FAO 24 AI... President of Schwartz & Co. 
42 Churchill Drive, Ltd., Retail Merchants. 
Sydney, Nova Scotia. 

David Lowis Laven. ae Directors... Hie aac Partner of Laven, Laven and 
104 - 26th Avenue S.W., Harben, Solicitors. 


Calgary, Alberta. 


Remuneration 

The Company does not propose to make any payments to directors or officers of the Company, as 
such, during the current financial year of the Company ending December 31, 1969. The aggregate direct 
remuneration paid or payable by the Company to its five highest paid employees, none of whom are 
directors or officers, for the two months ended February 28, 1969 was $7,360 and for the full year end- 
ing December 31, 1969 is expected to be approximately $44,000. Remuneration to Nationwide Manage- 
ment Company for services rendered to the Company for the financial year ending December 31, 1969 
pursuant to the Management Contract dated as of January 1, 1969 as referred under the heading 
“Employees and Management Contract” on page 5 is expected to be approximately $75,000. 


Interest of Management and Others 

Prior to January 1, 1969, the partners of the three partnerships which formerly owned the three 
nursing homes caused the incorporation of the Company. The partners subsequently subscribed for 
800,000 of its Common Shares in the respective amounts set out under the heading “Shareholders” on 
page 9 for an aggregate cash consideration of $352,000. As of January 1, 1969 the partnerships (Cedars 
Villa, Guildwood Villa and Spring Garden Villa) sold the assets comprising the three nursing homes for 
an amount equal to the book values for all such assets except for depreciable properties which were sold 
at their undepreciated capital cost values for income tax purposes which amount to approximately 
$630,000 less than the original cost of $2,329,000 thereof to the partnerships. The purchase price for 
all such assets was satisfied in full by the assumption of the liabilities of the partnerships and by pay- 
ments to the partnerships aggregating $351,526 in cash. 
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Nationwide Management Company referred to on page 5 is owned by Ranger Holdings Ltd. and 
Balmon Holdings Ltd., the shares of which are owned respectively by Leon Morton Libin and Alvin 
Gerald Libin. 

As at January 1, 1969, the predecessors were indebted to Domestic Finance Co. Ltd. in the 
amount of $233,450 which liability has been assumed by the Company as part of the purchase price. All 
the shares of Domestic Finance Co. Ltd. are held by Trustees in trust for the benefit of the families 
of Leon Morton Libin and Alvin Gerald Libin. 


Promoters 


Leon Morton Libin and Alvin Gerald Libin through Ranger Holdings Ltd. and Balmon Holdings 
Ltd. may be regarded as promoters of the Company as a result of their part in forming and organizing 
the Company. They received no payment or shares or other securities from the Company in their capacity 
as promoters. As referred to above the predecessors, consisting of the three partnerships of whom 
Ranger Holdings Ltd. and Balmon Holdings Ltd. were members, sold to the Company the assets com- 
prising the three nursing homes now operated by the Company for an amount equal to book 
values for all assets except for depreciable properties which were sold at their undepreciated capital 
cost values for income tax purposes. Such book values represented cost to the partnerships. 


CAPITALIZATION (1) 


Outstanding as at 

4 Outstanding February 28, 1969 
Designation of Securities Authorized Outstanding at at February after giving effect 
January 1, 1969 28, 1969 to this financing 


Due to Domestic Finance Co. 
$233,450 $169,150 $69,150 


Mortgages bearing interest 
at 6% % to 8% repayable 
monthly until 1992 (3) $1,707,544 $1,699,806 $1,699,806 


Share Capital (4) 
Common Shares without 2,000,000 shs.} 800,000 shs. 800,000 shs. 1,000,000 shs. 
nominal or par value ($352,000) ($352,000) ($1,480,000) 


1. The above table gives effect to the increase in share capital as evidenced by a Certificate of the Registrar of 
Companies of the Province of Alberta dated March 12, 1969, the issue of 800,000 Common Shares on March 14, 
1969 and the purchase of the assets and assumption of the liabilities of the three partnerships as of January 1, 1969. 
The proposed financing gives effect to the transactions set out in Note 2 to the Financial Statements on page 14. 


2. Promissory notes due to Domestic Finance Co. Ltd. are secured in part by chattel mortgages on furniture and equip- 
ment. 

3. These mortgages constitute first fixed and specific mortgages, pledges and charges on lands, buildings and equip- 
ment comprising the Company’s three nursing homes. In addition, as set out in Note 9 to the Financial State- 
ments on page 15, the Company has a commitment for a first mortgage of $900,000 with respect to a proposed 
new nursing home in Metropolitan Toronto. 


4. Reference is made to the heading “Options to Purchase Securities” on page 9. 


DESCRIPTION OF COMMON SHARES 

The authorized capital of the Company consists of 2,000,000 Common Shares without nominal or 
par value which may be issued for a maximum consideration not exceeding $10,000,000 of which 
800,000 Common Shares are issued and outstanding as fully paid and non-assessable. The 200,000 
Common Shares offered by this prospectus will be issued as fully paid and non-assessable. The holders 
of Common Shares are entitled to one vote per share at all meetings of shareholders of the Company. All 
Common Shares rank equally with all other Common Shares in respect of dividend payments and upon 
a winding-up or dissolution of the Company. 


record or beneficially as follows: 


SHAREHOLDERS 
As at April 1, 1969 the 800,000 outstanding Common Shares of the Company were owned of 


Percentage of 


Name and Adres ohms ct, | Nmber of Common | Outstanding Common 
es 

Balmon Holdings Ltd., 

1147 - 17th Avenue S.W., Of Record and 288,000 shs. 

Calgary, Alberta. Beneficially 
Ranger Holdings Ltd., 

1147 - 17th Avenue S.W., Of Record and 253,600 

Calgary, Alberta. Beneficially 
Beryl Libin, 

1023 - 32nd Avenue S.W., Of Record and 34,400 

Calgary, Alberta. Beneficially 
David Louis Laven, 

104 - 26th Avenue S.W., Of Record and 115,200 

Calgary, Alberta. Beneficially 
Martin Cohos, 

928 Sifton Boulevard, Of Record and 76,800 

Calgary, Alberta. Beneficially 
Irving Schwartz, 

42 Churchill Drive, Of Record and 32,000 

Sydney, Nova Scotia. Beneficially 

800,000 shs. 100.0% 


Because of the provisions of applicable securities legislation, the shares of the Company owned of 
record and beneficially by Balmon Holdings Ltd. are deemed to be beneficially owned by Alvin Gerald 
Libin and the shares of the Company owned of record and beneficially by Ranger Holdings Ltd. are 
deemed to be beneficially owned by Leon Morton Libin. Beryl Libin is the wife of Leon Morton Libin. 


OPTIONS TO PURCHASE SECURITIES 


The Company has reserved 25,000 Common Shares for issue upon the exercise of stock options 
granted and to be granted to full-time employees (not officers and directors) of the Company and of 
Nationwide Management Company to purchase such shares at a price of $5.64 per share with 
respect to the options already granted to such employees as referred to below and at a price not less 
than 90% of the fair market value of such shares on the day further options are granted. At the date 
hereof, options are outstanding to employees of the Company covering 10,500 Common Shares and 
to Mr. John Paul Coupal of Nationwide Management Company covering 2,500 Common Shares. These 
options are all exercisable prior to April 30, 1974 at a price of $5.64 per share, on the basis of 
one-fifth of the shares covered by each option becoming available for purchase on April 30 in each 
of the years 1969 to 1973 inclusive. Each of the options provides for its earlier termination in the event 
that the employment of any person to whom an option is granted ceases prior to the expiry date of his 
option. In addition, an option covering 15,000 Common Shares is to be granted by the Company to 
Pitfield, Mackay, Ross & Company Limited as referred to under the heading “Plan of Distribution” on 
page 10. 


PLAN OF DISTRIBUTION 


Under an agreement dated April 17, 1969 (the “Underwriting Agreement”) between the Com- 
pany and Pitfield, Mackay, Ross & Company Limited (the “Underwriter”) on its own behalf as under- 
writer, the Company agreed to sell and the Underwriter agreed to purchase 200,000 Common Shares of 
the Company for $5.64 per share payable in cash against delivery of definitive certificates representing 
the said Common Shares on or about May 7, 1969 and otherwise upon the terms and conditions set 
forth in the Underwriting Agreement. 


The Underwriting Agreement provides that the obligation of the Underwriter is subject to certain 
conditions precedent and that the Underwriter is obligated to take up and pay for all of the Common 
Shares offered by this prospectus if any of such Common Shares are purchased. 


Under the Underwriting Agreement the Company is to grant an option to the Underwriter to 
purchase 15,000 Common Shares exercisable at any time prior to April 30, 1971 at the price 
of $6.00 per share. This option, together with the underwriting discount of $0.36 per share (being 


the difference between the offering price to the public and the price payable by the Underwriter), 
represents the remuneration payable to the Underwriter for services as underwriter. All of the present 


shareholders of the Company have agreed that they will not, for a period of one year following the 
date of purchase by the Underwriter as mentioned above, sell or otherwise dispose of any Common 
Shares held by them at the time of such purchase without the prior written consent of the Underwriter. 
Under an agreement dated April 17, 1969 Leon Morton Libin, Alvin Gerald Libin, Ranger Holdings 
Ltd. and Balmon Holdings Ltd. agreed that until April 17, 1974 they would, at the written request of 
the Underwriter, elect one nominee of the Underwriter to the board of directors of the Company. 


The 200,000 Common Shares purchased by the Underwriter will be offered to the public in Canada 
where they may be lawfully offered by the Underwriter and other registered dealers and brokers. 


USE OF PROCEEDS 


The estimated net proceeds from the sale of the 200,000 Common Shares being issued by the Com- 
pany, amounting to $1,078,000 after deducting the estimated expenses of issue payable by the Company, 
will be used as to $100,000 to retire indebtedness to Domestic Finance Co. Ltd. incurred in the acquisi- 
tion of furniture and equipment for Guildwood Villa in Metropolitan Toronto. The balance of $978,000 
- is intended to be used as to approximately $600,000 in the development of the proposed new homes 
in Metropolitan Toronto and Halifax and the balance of approximately $378,000 will be added to the 
working capital of the Company. 


ESCROWED SHARES 


An escrow agreement dated April 15, 1969 has been entered into by Balmon Holdings Ltd., 
Ranger Holdings Ltd., Beryl Libin, David Louis Laven, Martin Cohos and Irving Schwartz of the 
first part, the Company of the second part and Canada Permanent Trust Company of the third part 
which provides that the presently outstanding 800,000 Common Shares of the Company will be placed 
in escrow with Canada Permanent Trust Company at or before the closing of the underwriting of the 
200,000 Common Shares offered hereby. The escrow agreement provides that the said shares will 
not be released from escrow except with the prior written consent of the Ontario Securities Commis- 
sion, the Saskatchewan Securities Commission and the Alberta Securities Commission. It also provides 
that no transfer, hypothecation or other alienation will be made within the escrow without the prior 
written consent of the said Commissions. 
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MATERIAL CONTRACTS 
Particulars regarding every material contract entered into by the Company since its incorporation 
other than in the ordinary course of business are as follows: 
(i) Underwriting Agreement referred to under the heading “Plan of Distribution” on page 10. 

(ii) Management Contract referred to under the heading “Employees and Management Contract” 
on page 5. 

(iii) Purchase Agreement dated March 14, 1969 covering the purchase of all the assets of the 
three partnerships as of January 1, 1969 referred to under the heading “Interest of Manage- 
ment and Others” on page 7. 

(iv) Option agreement dated March 5, 1969 wherein Guildwood Nursing Homes Limited (as 
Trustee for the Company) granted a 60 day option to Shin Developments Limited to 
purchase approximately three acres of land adjacent to Guildwood Villa in Metropolitan 
Toronto, Ontario and surplus to the Company’s requirements. Shin Developments Limited 
exercised such option on April 14, 1969 and agreed, subject to the fulfilment of certain 
conditions, to purchase the said land within 90 days for a purchase price of $140,000. 

(v) Construction contract dated April 2, 1969 between the Company as Owner and Richard 
& B. A. Ryan (1958), Limited as Contractor providing for the construction of a 204 bed 
nursing home in the Bayview area of Metropolitan Toronto for a price of $1,015,138. 

(vi) Agreement dated April 1, 1969 made between Randall Park Development Limited and 
Irving Schwartz (as Trustee for the Company) providing for the purchase, subject to the 
fulfilment of certain conditions, of 3.8 acres of land in Halifax, Nova Scotia for a purchase 
price of $190,000. 

(vii) Escrow Agreement dated April 15, 1969 referred to under the heading “Escrowed Shares” 
on page 10. 

Copies of the foregoing agreements and contracts may be inspected during ordinary business hours 

at the head office of the Company at 1147 - 17th Avenue, S.W., Calgary, Alberta during the course of 
primary distribution to the public of the securities offered hereby and for a period of 30 days thereafter. 


REGISTRAR AND TRANSFER AGENT 


Canada Permanent Trust Company at its principal offices in the cities of Halifax, Montreal, Toron- 
to, Calgary and Vancouver is the registrar and transfer agent for the Common Shares of the Company. 


AUDITORS 
The auditors of the Company are Messrs. Price Waterhouse & Co., Chartered Accountants, 600- 
6th Avenue S.W., Calgary, Alberta. 


LEGAL MATTERS 


Legal matters in connection with the creation, issue and sale of the 200,000 Common Shares of- 
fered by this prospectus will be passed upon on behalf of the Company by Messrs. Howard, Moore, 
Dixon, Mackie & Forsyth of Calgary and on behalf of the Underwriter by Messrs. Fraser & Beatty of 
Toronto. 
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VILLACENTRES LIMITED 


PRO FORMA BALANCE SHEETS AS AT JANUARY 1, 1969 


After giving effect as at that date to the transactions set out in Notes 1 and 2. 


Assets 


CURRENT ASSETS: 
Cash 
Accounts receivable 
Inventories of supplies, at cost 
Prepaid expenses 

PATIENTS’ TRUST ACCOUNTS 


FIXED ASSETS, AT COST: 
Land 


(Appraised value $4,469,000 — Note 3) 


DEFERRED CHARGES: 


Unamortized finance charges on promissory note .......... 


Financing expenses 


Liabilities 
CURRENT LIABILITIES: 


Cheques issued in excess of bank balance................ 
Accounts payable and accrued liabilities................. 
Note payable to Domestic Finance Co. Ltd. ....... 0.0... 
Fone term dept duc. within one’ year 2). >. . Be Oe 


ID PPERRED INCOME, ¢ 2 aren: Uhre eee... Be we Sous: 
RATIENTSA bRUST ACCOUNTS... SATE... 80h. om... 4h. . nar ook 


LONG TERM DEBT, less amount due within one 


year included in current liabilities above (Note 4) ...... 


SHAREHOLDERS’ EQUITY: 
Share capital — (Note 5) 


Authorized — 
2,000,000 Common Shares without nominal 
or par value Number of 
Issued — Shares 
Forecash (Notes 1) \52.22.% «1 800,000 
For cashNote 2)aoc ic. . 6 200,000 
1,000,000 


SUIT Prams eee Ard? let cs ccsiap id. Sires: « Ay Nee. whee 
PSiCoresandscQUIDIMCNt as, sae t- tng dations. Emote dee 


Before Proposed 
Financing 


$ 70,799 
82,012 
12,668 

9,169 
174,648 
24,930 


470,315 
1,374,779 
321,414 
2,166,508 


24,500 


24,500 
$2,390,586 


$ 73950 
47,930 
60,000 
74,230 


190,110 
16,782 
24,930 


1,806,764 


352,000 


352,000 
$2,390,586 


After Proposed 
Financing 


$1,048,799 
82,012 
12,668 
9,169 
1,152,648 
24,930 


470,315 
1,374,779 
321,414 


2,166,508 


24,500 
50,000 


74,500 
$3,418,586 


$ 7,950 
47,930 
60,000 
74,230 


190,110 
16,782 
24,930 


1,706,764 


352,000 
1,128,000 
1,480,000 

$3,418,586 


The notes on pages 14 and 15 form an integral part of the above Pro Forma Balance Sheets and should be read 


in conjunction therewith. 


Approved on behalf of the Board: 


(Sgd.) L. Lisin, Director. 
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(Sgd.) A. Lisin, Director. 


CEDARS VILLA (a Partnership) 
GUILDWOOD VILLA (a Partnership) 
SPRING GARDEN VILLA (a Partnership) 
(NOTE 6) 


STATEMENT OF COMBINED EARNINGS BEFORE INCOME TAXES 
and 


PRO FORMA STATEMENT OF COMBINED NET EARNINGS 


For the years ended December 31 


1964 1965 1966 1967 1968 
COMBINED EARNINGS BEFORE INCOME TAXES: 
Revenue— 

Patient< services". 76 weet eat Peete ee $213,865 $415,001 $420,955 $1,141,976 $1,731,704 
Other operating revenue .................. 3,143 3,102 10,294 8,725 8,640 
217,008 418,103 431,249 1,150,701 1,740,344 
Operating expenses other than those noted below .... 182,238 259,237 340,879 842,722 1,019,151 
Earnings before interest, depreciation and income taxes 34,770 158,866 90,370 307,979 721,193 
Interest *.: i ne eae. Hse eorex. 37,637 50,776 79,949 173,722 184,471 
Provision for depreciation (Note 7) ........ 23,793 23,793 23,793 77,176 77,181 
61,430 74,569 103,742 250,898 261,652 
Combined Earnings (Loss) Before Income Taxes .... $(26,660) $ 84,297 $(13,372) $ 57,081 $ 459,541 


PRO FORMA COMBINED NET EARNINGS: 


Combined earnings (loss) before income taxes 


ASIabOVE: «0k ee Oe ee eee $(26,660) $ 84,297 $(13,372) $ 57,081 $ 459,541 
Pro forma income taxes (Note 8) ............ (13,330) 31,999 (6,686) 18,391 230,334 
Pro Forma Combined Net Earnings (Loss) .......... $(13,330) $ 52,298 $ (6,686) $ 38,690 $ 229,207 


The notes on pages 14 and 15 form an integral part of the above Statement of Combined Earnings Before Income Taxes 
and Pro Forma Statement of Combined Net Earnings and should be read in conjunction therewith. 
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1. 


2. 


NOTES TO FINANCIAL STATEMENTS 


Pro Forma Balance Sheet Before Proposed Financing: 


The pro forma balance sheet before proposed financing is after giving effect as at January 1, 1969 to the following 
transactions: 


(i) The incorporation of the Company under the laws of the Province of Alberta by Certificate of Incor- 
poration dated December 24, 1968 under the name of Villa Holdings Ltd., the changing of the Com- 
pany’s name to Villacentres Limited, as evidenced by Certificate of the Registrar of Companies for the 
Province of Alberta dated March 21, 1969 and the conversion of the Company to a public company and 
the alteration of the Company’s authorized share capital to consist of 2,000,000 Common Shares without 
nominal or par value as evidenced by Certificates of the Registrar of Companies for the Province of 
Alberta dated March 12, 1969; 


(ii) The issue of 800,000 Common Shares of the Company for an aggregate cash consideration of $352,000 
on March 14, 1969; and 


(iii) The purchase as of January 1, 1969 of the assets of Cedars Villa (a partnership), Guildwood Villa 
(a partnership) and Spring Garden Villa (a partnership) under an agreement dated March 14, 1969 for 
an aggregate cash consideration of $351,526 and the assumption of liabilities. 


Pro Forma Balance Sheet After Proposed Financing: 
The pro forma balance sheet after proposed financing is after giving effect as at January 1, 1969 to the trans- 
actions set out in Note 1 above and to the following additional transactions: 

(i) The issue of 200,000 Common Shares foran aggregate cash consideration of $1,128,000 pursuant 

to an underwriting agreement dated April 17, 1969; 

(ii) The redemption of a promissory note payable in the amount of $100,000; 

(iii) The payment of estimated financing expenses of $50,000; and 

(iv) The addition of $978,000 to the cash funds of the Company. 


Fixed Assets: 

The fixed assets are carried on the pro forma balance sheets at their cost to the Company which is equal to the 
undepreciated capital cost values for income tax purposes of the depreciable assets and original cost of land to the 
predecessor partnerships which amount is approximately $630,000 below the original cost of such assets and is 
approximately $2,300,000 below the appraised depreciated replacement cost value of the fixed assets of the 
Company as determined by Mr. G.H.S. Dinsmore of Montreal Trust Company in an appraisal dated February, 
1969 plus the cost of land not appraised acquired for a new home in Metropolitan Toronto. The breakdown 
between land, buildings and furniture and equipment for the pro forma cost value, the original cost to the pre- 


decessors and the appraised depreciated replacement cost value (including the land not appraised but valued at 
cost) are as follows: 


Appraised 

Original cost depreciated 

Pro forma to the replacement 

cost value predecessors cost value 

Tan gah eae a a ae 9: $ 470,315 $ 470,315 $ 776,000 
Buildings pee cee ees eee 1,374,779 1,804,703 3,177,000 
Furniture and Equipment .......... 321,414 523,980 516,000 
$2,166,508 $2,798,998 $4,469,000 


Long Term Debt: 
Before proposed After proposed 


financing financing 
Mortgages payable- 
714% repayable in monthly instalments of $4,603 including interest to July 
31, 1969 and $3,587 including interest from August 31, 1969 to July 
31. M984 omteries. a. tehog, yagies). at) . ahaa. aoe bre we. $ 404,758 $ 404,758 
8% repayable in monthly instalments of $4,970 including interest to 
Rebruaryds 1OS7\ eta 8 shai ein ene are. CER tne oh ho owe ene 575,586 575,586 
634% repayable in monthly instalments of $5,138 including interest to 
Mar chis5sy 199 2)84 he o08 on ite eee ote. MRE oye eee nage epee tran ae 727,200 727,200 
Promissory note payable to Domestic Finance Co, Ltd. repayable in monthly 
instalments of $2,150 including finance charges with a final instalment of 
$350 due December 1, 1971 secured by a chattel mortgage on furniture 
ALICEMCGUDIVIENIE eee. hc ie wd fiGasds seats Midas S < - eee aie SPR aA tere yen nrora: 73,450 73,450 
Promissory note payable to Domestic Finance Co. Ltd. payable prior to Decem- 
ber 31, 1971 secured by a chattel mortgage on furniture and equipment. . 100,000 — 
1,880,994 1,780,994 
ess-—Amount dueiwithin One: year o-.2s ans ss - eet is eters aioli cn hens ines 74,230 74,230 
$1,806,764 $1,706,764 


6. 


10. 


Share Capital: 


The Company has reserved 25,000 Common Shares for issue upon the exercise of stock options granted and to 
be granted to full-time employees (not officers and directors) of the Company and of Nationwide Management 
Company to purchase such shares at a price of $5.64 per share with respect to the options already granted to such 
employees as referred to below and at a price not less than 90% of the fair market value of such shares on the 
day further options are granted. At the date hereof, options are outstanding to employees of the Company 
covering 10,500 Common Shares and to Mr. John Paul Coupal of Nationwide Management Company covering 
2,500 Common Shares. These options are all exercisable prior to April 30, 1974 at a price of $5.64 per share, on 
the basis of one-fifth of the shares covered by each option becoming available for purchase on April 30 in each 
of the years 1969 to 1973 inclusive. Each of the options provides for its earlier termination in the event that the 
employment of any person to whom an option is granted ceases prior to the expiry date of his option. In addi- 
tion, an option is to be granted by the Company to Pitfield, Mackay, Ross & Company Limited to purchase 15,000 
Common Shares at a price of $6.00 per share exercisable at any time prior to April 30, 1971. 


Earnings of Predecessor Partnerships: 
The statement of combined earnings before income taxes and pro forma statement of combined net earnings 
combine the operations of the partnerships for the periods set out below: 

(i) Cedars Villa and its predecessors, Cedars Villa Ltd. and The Cedars Nursing Home Ltd., for the period 

from May, 1964 to December 31, 1968; 

(ii) Guildwood Villa for the period from February, 1967 to December 31, 1968. (Although no revenue 
was earned in 1966 pre-operating expenses of $44,117 were incurred and have been deducted in that 
year); and 

(iii) Spring Garden Villa for the period from December, 1966 to December 31, 1968. (In 1966 expenses in- 
cluding pre-operating expenses exceeded income by $44,802 and have been deducted in that year). 


Depreciation: 
Depreciation of fixed assets has been provided on an annual basis of 244% of the original cost of buildings and 
634% of the original cost of furniture and equipment. Since the predecessor partnerships claimed for income tax 


purposes capital cost allowances in excess of depreciation provided, the sale of depreciable assets at undepreciated 
capital cost values resulted in a book loss to the predecessor partnerships of $483,618 at January 1, 1969. 


Pro Forma Income Taxes: 

The pro forma provisions for income taxes have been calculated using the average tax rates in effect during each 
year. The rates used for the years 1964 to 1967 inclusive were 21% on the first $35,000 of taxable income and 50% 
on the remainder. In 1968 the rates used were 22.5% on the first $35,000 of taxable income and 52.4% on the 
remainder. 


Commitments: 


On April 2, 1969 the Company entered into a contract providing for the construction of a nursing home in the 
Bayview area of Metropolitan Toronto for a price of $1,015,138. The Company has a commitment for a first 
mortgage of $900,000 with respect to this proposed new home. 

Irving Schwartz (as Trustee for the Company) entered into an agreement dated April 1, 1969 with Randall Park 
Development Limited providing for the purchase, subject to the fulfilment of certain conditions, of 3.8 acres of 
land in Halifax, Nova Scotia for a purchase price of $190,000. 


Subsequent Event: 


Guildwood Nursing Home Limited (as Trustee for the Company) entered into an option agreement dated March 
5, 1969 granting to Shin Developments Limited a 60 day option to purchase approximately three acres of surplus 
land adjacent to Guildwood Villa in Metropolitan Toronto. Shin Developments Limited exercised such option on 
April 14, 1969 and agreed, subject to the fulfilment of certain conditions, to purchase the said land within 90 days for 
a purchase price of $140,000. The land was acquired by the Company under an agreement dated March 14, 1969 
(referred to in Note 1 (iii) above) at its cost to the predecessor partnership of $60,000. 
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AUDITORS’ REPORT 
To the Directors of 


Villacentres Limited. 


We have examined the pro forma balance sheets of Villacentres Limited as at January 1, 1969 
and the statement of combined earnings before income taxes and pro forma statement of combined net 
earnings of Cedars Villa (a partnership), Guildwood Villa (a partnership), and Spring Garden Villa 
(a partnership) for the five years ended December 31, 1968. Our examination included a general review 
of the accounting procedures and such tests of accounting records and other supporting evidence as we 
considered necessary in the circumstances. 


In our opinion, 


(a) the accompanying pro forma balance sheets present fairly the financial position of the Com- 
pany as at January 1, 1969 after giving effect as at that date to the transactions set out in Notes 
1 and 2 to the financial statements; 


(b) the accompanying statement of combined earnings before income taxes presents fairly the 
combined earnings before income taxes of the three partnerships for the five years ended De- 
cember 31, 1968 and the pro forma statement of combined net earnings presents fairly the 
combined net earnings of the three partnerships for the five years ended December 31, 
1968 after giving effect to the adjustment set out in Note 8 to the financial statements; 

all in accordance with generally accepted accounting principles applied on a consistent basis. 


Calgary, Alberta, April 17, 1969. (Sgd.) PRICE WATERHOUSE & Co., 
Chartered Accountants. 


CERTIFICATES 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securi- 
ties offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia), by 
Part 7 of The Securities Act, 1967 (Alberta), by Part VIII of The Securities Act, 1967 (Saskatchewan), 
by Part VII of The Securities Act, 1968 (Manitoba), by Part VII of The Securities Act, 1966 (Ontario), 
under the Quebec Securities Act, by Section 13 of the Securities Act (New Brunswick) and by the respec- 
tive regulations thereunder. 


Dated: April 17, 1969 


Chief Executive Officer Chief Financial Officer 
(Sgd.) L. LiBIn, (Sgd.) A. LIBIN, 
PRESIDENT. TREASURER. 


On behalf of the Board of Directors 


(Sgd.) D. L. LAvVEN, (Sgd.) MARTIN CoHos, 
Director. Director. 
Directors 
(Sgd.) L. Lisin (Sgd.) MARTIN CoHos 
(Sgd.) N. LIBIN (Sgd.) D. L. LAVEN 
(Sgd.) A. LiBiIn (Sgd.) IRVING SCHWARTZ 


by his attorney A. LIBIN 
Promoters 


(Sgd.) L. Lipin (Sgd.) A. LiBin 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part 
VII of the Securities Act, 1967 (British Columbia), by Part 7 of The Securities Act, 1967 (Alberta), 
by Part VII of The Securities Act, 1967 (Saskatchewan), by Part VII of The Securities Act, 1968 
(Manitoba), by Part VII of The Securities Act, 1966 (Ontario), under the Quebec Securities Act, by 
Section 13 of the Securities Act (New Brunswick) and by the respective regulations thereunder. 


Pitfield, Mackay, Ross & Company Limited 


Per (Sgd.) CHARLES B. LOEWEN, 
Director. 


The following includes the names of every person having an interest, either directly or indirectly, 
to the extent of not less than 5% in the capital of Pitfield, Mackay, Ross & Company Limited: W. C. 
Pitfield, H. H. Mackay, D. L. Torrey, R. L. Hunter, W. Y. Soper, A. F. MacAllaster and D. C. 


Mackay. 
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VILLACENTRES 
LIMITED 


200,000 Common Shares 
without nominal or 
par value 


PROSPECTUS 


Dated April 17, 1969 


12. REGISTRAR AND TRANSFER AGENT 


Canada Permanent Trust Company at its principal offices in Halifax, Montreal, Toronto, Calgary and 
Vancouver is registrar and transfer agent of the Common Shares of the Company. 


13, AUDITORS 


The auditors of the Company are Messrs. Price Waterhouse and Co., Chartered Accountants, 600-6th 
Avenue S.W., Calgary, Alberta. 


14. OFFICERS AND DIRECTORS 
See page 7 of the attached Prospectus. 


i es CERTIFICATE 


Pursuant to a resolution passed by the board of directors the Company hereby applies for listing of the 
above mentioned securities on The Toronto Stock Exchange and the undersigned officers hereby certify that the 
raved and representations made in this application and in documents submitted in support thereof are true 
and correct. 


VILLACENTRES LIMITED 


pe, By La Me LIBING: 
pe President 
—_—— 
By SA. G CIBIN’, 


Vice-President, Secretary-Treasurer 


DISTRIBUTION OF COMMON STOCK AS OF JUNE 4th, 1969 


Number Shares 
1 Holders of 1 —. 24 share lots ee eee 190 
259 % 7 25° — 99? Ga Ree, ees revise 11,850 
25a 22 » ~~ 100°—.199. ” He ee Oe a SOLS 26,100 
63 ? » 200 — 299 ” LE ae ae 13,050 
14 e v= 300 —— 399 Fry i Pea a ee 4,250 
12 ‘ * 400 — 499 ” ak ey Nr sd eh 4,850 
19 te » 500 — 999 ” de ee gee Pe LT 10,050 
21 ‘s ” 1000 — up ” cee Oe et Shane Oem 931,960 
661 Shareholders Total shares 1,002,300 
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TORONTO STOCK EXCHANGE 
JLLETIN NO, 7233 TORONTO June 10, 1969 


NEW LISTING 


AR86 


_VILLACENTRES LIMITED ~ gh 
Application has been grante or the listing of 1,040,000 common shares with- 


out par value of which 40,000 shares are subject to issuance, 


The shares will be posted for trading at the opening on Thursday, June 12th, 1969, 
Stock Symbol "VCS"; Post Section 9,1; Dial Quotation Number 1307 


Listing Statement No, 2372 is being prepared. The following is some of the 
information that will be in this Statement: ~ 


Incorporated - Villacentres Limited was incorporated under the laws of the Province 
of Alberta by Certificate of Incorporation dated December 24, 1968, 


Head Office - 1147 ~ 17th Avenue S.W., Calgary, Alberta 


Nature of Business - As of January 1, 1969, the company acquired all of the business 

and assets of three individual partnerships. The predecessors were engaged in the 
development and operation of nursing homes providing supervised accomodation and 
nursing services primarily for elderly people. The company is continuing the operations 
of the predecessors and presently owns and operates three nursing homes, one in Calgary, 
Alberta, one in Metropolitan Toronto, Ontario and one in Sydney, Nova Scotia. 


Transfer Agent & Registrar -- Canada Permanent Trust Company, Halifax, Montreal, 
Toronto, Calgary and Vancouver, 


Officers -- 
Chairman of the Board - N. Libin, Calgary, Alberta, Chairman of the 
Board of Domestic Finance Co. Ltd, 
President - L. M. Libin, Calgary, Alberta, President of 


Range Holdings Ltd., of Columbia Land Dev. 
Ltd, and of Domestic Finance Co. Ltd. 
Vice-President, Secretary~ A, G. Libin, Calgary, Alberta, President of 
Treasurer Balmon Holdings Ltd. and Vice=-Pres,. of 
Domestic Finance Co, Ltd. 


Directors - N. Libin, L. M. Libin, A, G. Libin and the following: - 


M. Cohos, Calgary, Alberta, Partner of Cohos, Delesalle and Evany, 
Architects 

I, Schwartz, Sydney, Nova Scotia, President of Schwartz & Co. Ltd. 

D. L, Laven, Calgary, Alberta, Partner of Laven, Laven and Harben, 


Solicitors 
Issued 

Capitalization - and To Be 

Authorized Outstanding Listed 
Share Capital 
- as of June 4, 1969 
Common Shares without 
nominal or par value 2,000,000 1,002,300 1,040,000 
Funded Debt 
- as of February 28, 1969 
Promissory Notes $ 69,150 None 
Mortgages 1,699,806 None 


Offering by Prospectus ~ Under an agreement dated April 17, 1969 (the "Underwriting 
Agreement ) between the company and Pitfield, Mackay, Ross & Company Limited (the 
"Underwriter") on its own behalf as underwriter, the company agreed to sell and the 
Underwriter agreed to purchase 200,000 common shares of the company for $5.64 per share, 
Under the Underwriting Agreement the company is to grant an option to the Underwriter to 
purchase 15,000 common shares exercisable at any time prior to April 30, 1971 at the 
price of $6.00 per share, 


Purpose of Issue - The estimated net proceeds from the sale of the 200,000 common 

shares being issued by the company, amounting to $1,078,000. after deducting the est- 

imated expenses of issue payable by the company, will be used as to $100,000 to retire 
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indebtedness to Domestic Finance Co. Ltd, incurred in the acquisition of furniture 
and equipment for Guildwood Villa in Metropolitan Toronto. $600,000 will be used 
in the development of the new homes in Metropolitan Toronto and Halifax, and the 
balance of$378,000 will be added to working capital. 


Shares Under Option - 
Underwriters’ stock option at $6.00 15,000 
per share expiring April 30, 1971 
(See page 10 of the attached prospectus 
under the heading "Plan of Distribution”.) 


Employees‘ stock options granted and to be 25,000 
granted (See page 9 of the attached 
prospectus under the heading “Options to 
Purchase Securities",) 
40,000 


Shares in Escrow - An escrow agreement dated April 15, 1969, has been entered into 
by Balmon Holdings Ltd., Ranger Holdings Ltd., Beryl Libin, David Louis Laven, Martin 
Cohos and Irving Schwartz of the first part, the company of the second part and 
Canada Permanent Trust Company of the third part which provides that the presently 
outstanding 800,000 common shares of the company will be placed in escrow with 

Canada Permanent Trust Company at or before the closing of the underwriting of the 
200,000 common shares offered hereby. The escrow agreement provides that the said 
shares will not be released from escrow except with the prior written consent of the 
Ontario Securities Commission, the Saskatchewan Securities Commission and the Alberta 
Securities Commission. It also provides that no transfer, hypothecation or other alien~ 
ation will be made within the escrow without the prior written consent of the said 
Commissions, 


Karnings - Years ended December 31st 


1964 -=- ($13,330) loss 
1965 - 52,298 
1966 - (6,686) loss 
1967 - 38,690 
1968 —- 229,207 


Subsidiaries - None 
Dividends - Company has not paid any dividends on its shares 


Listing on other Exchanges ~- No 


BY ORDER OF THE BOARD OF GOVERNORS J. R. KIMBER 


President 
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